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PURSUANT TO REGULATION D, i !
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION |

Name of Offering (L] check if this is an amendment and name has changed, and indicate change.) ——_

Limited Partoership Interests in Gridiron Capital Fund, L.P. _
Filing Under {(Check box(es) that apply): [ Rule 304 L] Rule 505 B Rule 506 [ Section 4(6) L] ULOE H"N mmlm IW”““ “Hl |”|H|H| m”m
wpe of Filine: | | New Filing B Amendiment -
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer 07078689 :

Name of Issuer (L] check if this is 2n amendment and name has changed, and indicate change.)
Gridiron Capitat Fund, L.P.

Address of Executive Ofices  {Number and Street, City, State, Zip Code) Telephone Number {including Area Code)
220 Elm Street, New Canaan, CT 06840 (203) 972-1100

Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (including Area Code)
(if difTerent from Executive Offices)

Brief Description of Business

Private investment fund. PROQESSED

Type of Business Organization

3 corporation Blimited partnership, already formed
[ other {please specify): SEP 2 7 m

[ business trusi [Jlimited partnership, to be formed
Month  Year | HUMSGN

Actual or Estimated Date of Incorporation or Qrganization: o171] B3 Actual [0 Estimated FINAN
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service ebbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an oftering of securitics in refiance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
TH(6).

When Tn File: A notice must be filed no later than 15 days after ihe first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) an the carlier of the date it is received by Lthe SEC at the address given below or, if received at that address aler the date on which it is
due, on the dale it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

fnformntion Reguired: A new filing must contain 2l information requested. Amendments need only repont the name of the issuer and offering, any changes therelo, the
information requested in Pan C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with
the SEC.

Filing I'ee: There is no iederal 1iling fee.

Siate:

This notice shall be used (o indicale reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securilies in those states that have adepted ULOE and
that have sdopted this form. Issuers relying on ULOE must file a separate nolice with the Securities Administrator in each state where sales are to be, or have been
made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall
be liled in the appropriate states in accordance with state law. The Appendix Lo the notice constitutes a part of this notice and must be completed.

ATTENTION

Faiture to file notice in the appropriate states will not resuit In a loss of the federal exemption. Conversely, failure to file the appropriate federal notice
will net result in aloss of an available state exemption unless such exemption is predicated on the fling of a federal notice.

Potcutial persons who are (o respond to the collection of information contained in this form are not required 1o respond unitess the form displays a currcntly
valid OMB control number.
SEC 1972 (5/91)




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
X Each promoter of the issuer, if the issuer has been organized within the past five years;

X Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of cquity securities

of the issuer;

X Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership tssuers; and

X Each general and managing partner of partnership issuers.

Check Box{es) that Apply: T IPromoter [} Beneficial Owner  [] Executive Officer ] Director

B4 General Partner

Full Name (Last name first, if individual)
Gridiron GP, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
220 Elm Street, New Conaan, CT 06840

Check Box(es) that Apply: [IPromoter [] Beneficial Owner  [J Executive Officer [ Director

{X] Managing Member

of the General Partner

Full Name (Last name first, if individual)
Gridiron Partners, LLC

Business or Residence Address {Number and Street, City, State, Zip Code)
220 Elm Street, New Canaan, CT 06840

Check Box(cs) that Apply: [JPromoter [[] Beneficial Owner X} Executive Officer  [] Director
of the Managing Member

] General andfor Managing Partmer

Full Name {Last name first, if individual)
Conese, Eugene P, Jr.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Gridiron Partners, LLC, 220 Elm Street, New Canaan, CT 06840

Check Box(es) that Apply: [JPromoter [] Beneficial Owner [ Executive Officer  [] Director
of the Managing Member

[ General and/or Managing Partner

Full Name (Last name first, if individual)
Burger. Thomas A, Jr.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Gridiron Partuers, LLC, 220 Elm Street, New Canaan, CT 06840

Check Box{es) that Apply: [JPromoter [ Beneficial Owner [ Executive Officer  [] Director

] General and/or Munaging Partner

Full Name (Last nane first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [JPromoter [] Beneficial Owner [ Executive Officer  [J Director

[ General and/or Managing Partner

Full Name { Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  {JPromoter [ Beneficial Owner [ Executive Officer [ Director

] General and/or Mznaging Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, Siate, Zip Code)

Check Box{es) that Apply: [JPremoter [ Beneficial Owner (7 Executive Officer [ Director

[3 General and/or Managing Parter

Full Name (Last name first, if individual)

Busincss or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)




B. INFORMATION ABOUT OFFERING

I. Has the issuer sold, or does the issuer intend to seli, to non-accredited investors in this OfTering? ... oo e Yes No
a X
Answer also in Appendix, Column 2, if filing under ULQE.
2. What is the minimum investrnent that will be accepted from any individual? *Subject to the discretion of the General Partner........... $ 1,000,000*
3. Does the ollering permit joint ownership of 8 SINEIE UNHT ..ot st et s bsb st st s s bast st st e s e s conens ‘%s ]Ec;

4.  Enter the intormation requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an associated
person or agent of & broker or dealer registered with the SEC and/or with & state or states, list the name of the broker or dealer. Il more than
five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or dealer

only.

Full Name (Last name first, if individual)
N/A

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Cheek "All States” or check MAIVIAUAT SEUES).urvenrreceseeeee e essmsssssasessssssssssssesessessessarnes st eemssnesmessesmssssssrasesennniosene L] All States
[AL] [AK] [AZ) [AR] [CA] (CO) (€T [DE] [DC] [FL] [GA] (H1] fiD]
(1L [IN] (1] {KS] [KY] [LA) (ME) (MD}  [MA] MI] [MN] [MS] (MO}
IMT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] | [ND] [OH] [OK] [OR]: [PA}
[RI} [SC] {8D] [T} [TX] [UT) ¥T] [VA] [WA] [Wv} [Wi} [WY] [PR]

Full Name (Last name [irst, il individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

Namc of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check individual StAIES)...uiiciic e e ee e O All States
[AL) [AK] [AZ) [AR] [CA] {CO) icT [DE] (DC) [FL) [GA] [H1] [ID]
] [1N] [1A] [KS) [KY] {LA] {ME] fMD] [(MA] [M1) [MN] [MS] [MO]
™M1 [NE} NV} [NH]Y NJY {NM} NY) INC) [ND} [OH] {OK]} {OR) [Pa)
(R [5C] [SD] {TN] {Tx} [UT] [VT] {va] [WA]  [WV] [Wi] (wy] _ [FR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associsted Broker or Dealer

States in Which Person Lisied Has Solicited or Intends to Solicit Purchasers

(Check "AH Siates” or check indivitual SEIESY ... oo rrmrmr e e mreeriremtemsrenrsars s asensnnenees L) All States
(AL} [AK] [AZ] [AR} iCA] [€O] {cm [DE] IDC] [FL] [Ga] (H1] [0]
(1-) [IN] (1A] [KS] (KY] (LA) [ME] [MD]  [MA] M1 {MN]  [M3] [MO}
fMT) [NE] {NV] [NH] {NJ] [NM] [NY] {NC] [ND] {OH] [OK] [OR] [PA]
[R1) [5€] [SD] [TN] ITX] {UT] [v1] [val _ [WA] [WV] [Wi] [WY] [PR]

{Use blank sheet, or copy and use additional copies of this sheel, as necessary.)

e e



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering ptice of securities included in this offering 2nd the total amount already sold. Enter
0" il answer is “none” or "zero.” If the transaction is an exchange offering, check this box £ and indicate in
the columns below the amounts of the securities offered for exchangs and already exchanged.

Amount Already
Sold

Aggregate Offering
Type of Security Price
Debt
Lquity

] Common [JPreferred

Convertible Securities (INClUGING WRINANISY .....vorivr e e erisrsssssssrssasssssassas e s enbesss ensserssnssasemas s s ressentone Y

5

PATINETSHID INIEIESIS ..o e st e s e s b e s ser s s venes s e AR b e vat e et 5 269,100,000 $ 269,100,000
OHNET (SPCTIIY Y. oottt et et e e e e B A R ss R e o 45 s sa e A A Smema FPe e SRR e e S bR et b0 H )
$ 269,100,000 § 269,100,000
Answer also in Appendix, Column 3, if iling under ULOE.
Enter the number of aceredited and non-accredited investars who have purchased securities in this offering and
the agpregate dollur amounts of their purchases. For offerings under Rule 504, indicate the number of persons
who have puschased securities and the aggregate dollar amount of their purchases on the totzl lines. Enter "0™ if
answer is "none" or "zero."
Number Investors Aggregate
Dollar Amount of
Purchases

Accredited Investors...... 56 5 269,100,000
Non-accredited Envestors.. s

Totul (tor filings under Rule 504 only)....coocooovioeveereees $

Answer alsa in Appendix, Column 4, if filing under ULOE.
I this filing is for an ofTering under Rule 504 or 505, enter the information requested for all securities sold by
the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior 10 the first sale of
securities in this oftering. Classify securities by type listed in Part C - Question |.
. Type of Dollar Amount

Type of offering Security Sold
REEUIALIDN A 1ot s e ems s ss st s st st st s sat et 1o ek am bt e s ecp e cn s ra s et se Rt et se st st e a0 s
Rule 504... S

Total. S

a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounis retating solely to organization expenses of the issuer. The infarmation may be given
as subject 1o future contingencies. If the amount of an expenditure is not known, fumish an estimate and check
the box to the ieft of the estimate. -

Transfer ARENL'S FEES ..ottt s

Prnting 800 EDBravin COSES .o i oot sttt i et et e et st s o nt s st s et b m e e e et st neaee
TLERAN FEES 1.iiiiitiis st sistttec s eevmeu e ee et se st b1 er e eares et ens e s e et es s st et eas e v sease b ear e et easnerras sanr s

ACCOUNEING FOOS oot e s s R s bR a A oAb ba 44 i 46 et a0+ e remnem s e na s remees

Sales Commissions (spccify finders’ fEes SEPATAIEIY).ccovvceeerce et e st s ar

Other EXPEnses (IAen Y}, ..o st css sttt s s st s s e sess s e s atama s s ems baas s e s e b ansageeans onn

ROOOOXROO

TOLAY et s er e s er e e s s e s bbb

[

3 800,000

1]

w o

o

§ 800,000




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4. h. Enter the difTerence between the aggregate offering price given in response to Part C - Question 1 and total
expenses furnished in response to Part C - Question 4.a. This difference is the "adjusted gross proceeds to the
issuer.”

Lh

Indicaie below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of
the purposes shown. If the amount for any purpese is not known, furnish an estimate and check the box to the
lefi of the estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer set
forth in response 1o Part C - Question 4.b. above.

SUATIES AU TECS oot s ree s ee s s an s aa e s snese s smrsnns

Purchase oF renl €SEate ..o vvvevrcere v v renens reen s s

Purchase, rental or feasing and installation of machinery and eqUIPIMIENL. ..ot

Construction or leasing of plant buildings and 1ACTHHES . .cv i nrern s s rssn e e era s rare e

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer

PUTSUIE RO 8 FIETREIY. cvovvririoscanerarassassesssasasssmsasrasans sass osvarasscssnorsas 1msasserensas s 1ok 1ataeFassesasasnariss 1ot vesnEsstaEre s sesrnsstemns et s

Repayment of indebtedness.......cooovrieieciecneae

Working capital.....

QOther (specily): Investments in securitics and expenses necessary, convenient, or incidental thereto.

ORI TOUIS. .t vt ecercrises e sisrerermsens e i et et sae st sae s s sanasas 44 eaRe b ae4 oE 414241141 8 bR 4084104 8 Sh b PhA A4 b s b aa4 8 ems s mr e rmie

Total Payments Listed (column totals added).......coovceeivireesecnieecceeeenann.

$ 268,300,000
Payments o
Officers, Direciors,
& Alfiliates Payments To
Others
Os as
Os Os
Os Os
s s
Os Os
Os Os
Os Os
Os & $ 268,300,000
Os {2 s 268,300,000
X $ 268,300,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furmished by the issuer 1o any

non-aceredited investor pursuant to paragraph (b)(2) of Rule 502. .

Issucr (Print or Type) C’Si / Date
Gridiran Capital Fund, L.P, G , September 2 [ 2007

Name ol Signer (Prind or Type) Title of Signer (Print or Type)

Thomas A. Burger, Jr. Managing Member of the Managing 4!1]}0!‘ of the General Partner

[Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.} |

ATTENTION




